
Version Revised 08/01/14 

BEFORE THE PENNSYLVANIA PUBLIC UTILITY COMMISSION 

Application of Sprague Energy Solutions Inc., for approval to offer, render, furnish, or supply natural gas supply 
services as a Broker Marketer to the public in the Commonwealth of Pennsylvania (Pennsylvania). 

To the Pennsylvania Public Utility Commission: 

1. IDENTIFICATION AND CONTACT INFORMATION 

a. IDENTITY OF THE APPLICANT: Provide name (including any fictitious name or d/b/a), primary address, 
web address, and telephone number of Applicant: 

Sprague Energy Solutions Inc. 
185 International Drive 
Portsmouth, NH 03801 
http:/www.spragueenergy.com 
Phone: 603^31-1000 
Fax: 603-430-5324 

b. PENNSYLVANIA ADDRESS / REGISTERED AGENT: If the Applicant maintains a primary address 
outside of Pennsylvania, provide the name, address, telephone number, and fax number of the 
Applicant's secondary office within Pennsylvania. If the Applicant does not maintain a physical location 
within Pennsylvania, provide the name, address, telephone number, and fax number ofthe Applicant's 
Registered Agent within Pennsylvania. 

CT Corporation System 
116 Pine Street 
3 f d Floor, Suite 320 
Harrisburg, Pennsylvania 17101-0000 

c. REGULATORY CONTACT: Provide the name, title, address, telephone number, fax number, and e-mail 
address ofthe person to whom questions about this Application should b'e addressed. 

Katherine Battles, Sr. Corporate Counsel 
185 International Drive "• " - - . . . - -
Portsmouth; NH 03801 
P-603-431-1000 
F-603-430-5324 
kbattles@8praqueenerQV.com 

d. ATTORNEY: Provide the name, address, telephone number, fax number, and e-mail address ofthe 
Applicant's attorney. If the Applicant is not using an attorney, explicitly state so. 

Not Applicable 

RECEIVED 
FEB 11 2015 

PA PUBLIC UTILITY COMMISSION 
SECRETARY'S BUREAU 



e. CONTACTS FOR CONSUMER SERVICE AND COMPLAINTS: Provide the name, title, address, 
telephone number, fax number, and e-mail of the person and an alternate person responsible for 
addressing customer complaints. These persons will ordinarily be the initial point(s) of contact for 
resolving complaints filed with the Applicant, the Natural Gas Distribution Company, the Pennsylvania 
Public Utility Commission, or other agencies. The main contact's information will be listed on the 
Commission website list of licensed NGSs. 

Kathy Baker, Supervisor, Customer Care 
185 International Drive Portsmouth, NH 03801 
Telephone: 1-855-466-2842 
Fax: 1-603-430-5324 
E-Mail: power(5)spragueenerqv.com 

2. BUSINESS ENTITY FILINGS AND REGISTRATION 

a. FICTITIOUS NAME: (Select appropriate statement and provide supporting documentation as listed.) 

J The Applicant will be using a fictitious name or doing business as ("d/b/a") 

Provide a copy of the Applicant's filing with Pennsylvania's Department of State 
Pursuant to 54 Pa. C.S. §311. 

Or 

X The Applicant will not be using a fictitious name. - ' — 

b. BUSINESS ENTITY AND DEPARTMENT OF STATE FILINGS: 
(Select appropriate statement and provide supporting documentation. As well, understand that Domestic 
means being formed within Pennsylvania and foreign means being formed outside Pennsylvania.) 

The Applicant is a sole proprietor. 

If the Applicant is located outside the Commonwealth, provide proof of. compliance with 15 
Pa. C.S. §4124 relating to Department of State filing requirements. 

Or 

Q The Applicant is a: 

Q domestic general partnership (*) 
Q domestic limited partnership (15 Pa. C.S. §8511) 
Q foreign general or limited partnership (15 Pa. C.S. §4124) 
• domestic limited liability partnership (15 Pa. C.S. §8201) 
Q foreign limited liability general partnership (15 Pa. C.S. §8211) 
• foreign limited liability limited partnership (15 Pa. C.S. §8211) 

Provide proof of compliance with appropriate Department of State filing requirements as 
indicated above. 
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Give name, d/b/a, and address of partners. If any partner is not an individual, identify the 
business nature of the partner entity and identify its partners or officers. 

Provide the state in which the business is organized/formed and provide a copy of the 
Applicant's charter documentation. 

* !f-a corporate partner in the Applicant's domestic partnership is not domiciled in 
Pennsylvania, attach a copy of the Applicant's Department of State filing pursuant to 15 Pa. 
C.S. §4124. 

or 

The Applicant is a: 

• domestic corporation (15 Pa. C.S. §1308) 
X foreign corporation (15 Pa. C.S. §4124) 
• domestic limited liability company (15 Pa. C.S. §8913) 
• foreign limited liability company (15 Pa. C.S. §8981) 
• Other (Describe): 

Provide proof of compliance with appropriate Department of State filing requirements as 
indicated above. (Exhibit A) - • 7 - - . 

Provide the state in which the business is incorporated/organized/formed and provide a copy 
of the Applicant's charter documentation. (Exhibit B) - - - - . 

Give name and address of officers. (Exhibit C) 

3. AFFILIATES AND PREDECESSORS 

(both in state and out of state) 

a. AFFILIATES: Give name and address of any affiliate(s) currently doing business and state whether the 
affiliate(s) are jurisdictional public utilities. If the Applicant does not have any affiliates doing business, 
explicitly state so. Also, state whether the applicant has any affiliates that are currently applying to do 
business in Pennsylvania. Sprague Operating Resources LLC 185 International Drive Portsmouth, NH 03801 



b. PREDECESSORS: Identify the predecessor(s) of the Applicant and provide the name(s) under which the 
Applicant has operated within the preceding five (5) years, including address, web address, and 
telephone number, if applicable. If the Applicant does not have any predecessors that have done 
business, explicitly state so. Not Applicable 

4. OPERATIONS 

a. APPLICANT'S PRESENT OPERATIONS: (select and complete the appropriate statement) 

Definitions 

- Supplier - an entity which provides natural gas supply services to retail gas customers utilizing 
the jurisdictional facilities of an natural gas distribution company 
Broker/Marketer - an entity that acts as an intermediary in the sale and purchase of natural gas 
but does not take title to the natural gas. 

• The Applicant is presently doing business in Pennsylvania as a 

• natural gas interstate pipeline 
Q municipality providing service outside its municipal limits 
Q local gas distribution company 
Q retail supplier of natural gas services in the Commonwealth 
• a natural gas producer 
• a broker/marketer engaged in the business of supplying natural gas services 
• Other. (Identify the nature of service being rendered) 

or 

X The Applicant is not presently doing business in Pennsylvania. 

b. APPLICANT'S PROPOSED OPERATIONS: The Applicant proposes to operate as a: 

• Supplier or Aggregator of natural gas services 
• Municipal supplier of natural gas services 
O Cooperative supplier of natural gas services 
X Broker/Marketer engaged in the business of supplying natural gas services 

X Check here to verify that your organization will not be taking title to the natural gas nor wil 
you be making payments for customers. 

• Other (Describe): 



c. PROPOSED SERVICES: Describe in detail the natural gas supply services which the Applicant proposes 
to offer. Sprague Energy Solutions Inc will provide broker/marketer services for retail suppliers. 

d. PROPOSED SERVICE AREA: Check the box of each Natural Gas Distribution Company for which the 
Applicant proposes to provide service. 

• Columbia G Philadelphia Gas Works 
• National Fuel Gas • UGI Central Penn 
• PECO • UGI Penn natural 
• Peoples Gas - Equitable Div. • UGI Utilities 

Peoples Natural Gas Q Valley Energy 
• Peoples TWP X All of the above 

c. CUSTOMERS: Applicant proposes to provide services to: 

G Residential Customers 
Small Commercial Customers - (Less than 6,000 Mcf annually) 

• Residential and Small Commercial as Mixed Meter ONLY (CANNOT BE TAKEN WITH 
RESIDENTIAL AND/OR SMALL COMMERCIAL ABOVE) 

• Large Commercial Customers - (6,000 Mcf or more annually) 
Q Industrial Customers 
• Governmental Customers 
Q All of above 
X Other (Describe): Not Applicable. Sprague Energy Solutions Inc. is providing broker/marketer 

services for retail suppliers. - -

d. START DATE: Provide the approximate date the Applicant proposes:to actively market within the 
Commonwealth. Once application is approved. 



5. COMPLIANCE 

a. CRIMINAL/CIVIL PROCEEDINGS: State specifically whether the Applicant, an affiliate, a predecessor of 
either, or a person identified in this Application, has been or is currently the defendant of a criminal or civil 
proceeding within the last five (5) years. Exhibit D 

Identify all such proceedings (active or closed), by name, subject and citation; whether before an 
administrative body or in a judicial forum. If the Applicant has no proceedings to list, explicitly state such. 

b. SUMMARY: If applicable; provide a statement as to the resolution or present status of any such 
proceedings listed above. Exhibit E 

c. CUSTOMER/REGULATORY/PROSECUTORY ACTIONS: Identify all formal or escalated actions or 
complaints filed with or by a customer, regulatory agency, or prosecutory agency against the Applicant, 
an affiliate, a predecessor of either, or a person identified in this Application, for the prior five (5) years, 
including but not limited to customers, Utility Commissions, and Consumer Protection Agencies such as 
the Offices of Attorney General. If the Applicant has no actions or complaints to list, explicitly state such. 
Exhibit F 

d. SUMMARY: If applicable; provide a statement as to the resolution or present status of any actions listed 
above. Exhibit G 



6. PROOF OF SERVICE 

(Example Certificate of Service is attached at Appendix C) 

a.) STATUTORY AGENCIES: Pursuant to Section 5.14 ofthe Commission's Regulations, 52 Pa. Code 
§5.14, provide proof of service ofa signed and verified Application with attachments on the following: 

Office of Consumer Advocate 
5th Floor, Forum Place 
555 Walnut Street 
Harrisburg, PA 17120 

Office ofthe Attorney General 
Bureau of Consumer Protection 
Strawberry Square, 14th Floor 
Harrisburg, PA 17120 

Office of the Small Business Advocate 
Commerce Building, Suite 1102 
300 North Second Street 
Harrisburg, PA 17101 

Commonwealth of Pennsylvania 
Department of Revenue 
Bureau of Compliance 
Harrisburg, PA 17128-0946 

b.) NGDCs: Pursuant to Sections 1.57 and 1.58 ofthe Commission's Regulations, 52 Pa. Code §§1.57 and 
1.58, provide Proof of Service of the Application and attachments upon each of the Natural Gas 
Distribution Companies the Applicant proposed to provide service in. Upon review of the Application, 
further notice may be required pursuant to Section 5.14 of the Commission's Regulations, 52 Pa. Code 
§5.14. Contact information for each NGDC is as follows. 

Columbia Gas of PA, Inc. 
Thomas C. Heckathorn 
200 Civic Center Drive 
Columbus, OH 43215 
PH: 614.460.4996 
FAX: 614.460.6442 
theckathorrKSjnisource.com 

Peoples Gas - Equitable Division 
Lynda Petr ichevich.. . . . . . 
375 North Shore Drive,. Suite 600 . 
Pittsburg, PA 15212 
PH: 412.208.6528 
FAX: 412.208.6577 ' 
e-mail: Lvnda:"w.Detrichevich(a3DeoDles-
aas.com 

National Fuel Gas Distribution Corp. 
David D. Wolford 
6363 Main Street 
Williamsville, NY 14221 
PH: 716.857.7483 
FAX: 716.857.7479 
e-mail: wolforddtainatfuel.com 

PECO 
Carlos Thillet, Manager, Gas Supply and 
Transportation 
2301 Market Street, S9-2 
Philadelphia, PA 19103 
PH: 215.841.6452 
Email: carlos.thillet(5Jexeloncorp.com 

The Peoples Natural Gas Company 
Lynda Petrichevich 
375 North Shore Drive, Suite 600 
Pittsburg, PA 15212 
PH: 412.208.6528 
FAX: 412.208.6577 
e-mail: Lvnda.w.petrichevichfajpeoples-aas.com 

Philadelphia Gas Works 
Nicholas LaPergola 
800 West Montgomery Avenue 
Philadelphia, PA 19122 
PH: 215.684.6278 
email: nicholas.laperqola(S)paworks.com 

Peoples TWP LLC (Formerly T. W. Phillips) 
Lynda Petrichevich 
375 North Shore Drive, Suite 600 
Pittsburg, PA 15212 

UGI 
David Lahoff 
2525 N. ^ Street/Suite 360 
Reading, PA 19612-2677 



PH: 412.208.6528 
FAX: 412.208.6577 
e-mail: Lynda.w.petrichevich(a}peoples-qas.com 

PH: 610.796.3520 
Email: dlahoff(Q).uqi.com 

UGI Central Penn 
David Lahoff 
2525 N. 12 ,h Street, Suite 360 
Reading, PA 19612-2677 
PH: 610.796.3520 
Email: dlahofffajuai.com 

UGI Penn Natural 
David Lahoff 
2525 N. 12th'Street, Suite 360 
Reading, PA 19612-2677 
PH: 610.796.3520 
Email: dlahoff(53uqi.com 

Valley Energy Inc. 
Robert Crocker 
523 South Keystone Avenue 
Sayre, PA 18840-0340 
PH: 570.888-9664 
FAX: 570.888.6199 
email: bobcfSJctenterprises-orq 

7. FINANCIAL FITNESS 

BONDING: In accordance with 66 Pa. C.S. Section 2208(c), no natural gas supplier license shall be 
issued or remain in force unless the applicant or holder furnishes a bond or other security in a form and 
amount to ensure the financial responsibility of the natural gas supplier. The criteria used to determine 
the amount and form of such bond or other security shall be set by each NGDC. Provide documentation 
that the applicant has met the security requirement of each NGDC by submitting the letters sent by the 
NGDCs stating what bonding amounts they require. 

FINANCIAL RECORDS, STATEMENTS, AND RATINGS: Applicant must provide sufficient information 
to demonstrate financial fitness commensurate with the service proposed to be provided. Examples of 
such information which may be submitted include the following: 

Actual (or proposed) organizational structure including parent, affiliated or subsidiary 
companies. Exhibit H 

Published Applicant or parent company financial and credit information (i.e. 10Q or 10K). 
(SEC/EDGAR web addresses are sufficient) Exhibit I 

Applicant's accounting statements, including balance sheet and income statements for the 
past two years. Exhibit J 

Evidence of Applicant's credit rating. Applicant may provide a copy of its Dun and Bradstreet 
Credit Report and Robert Morris and Associates financial form, evidence of Moody's, S&P, or 
Fitch ratings, and/or other independent financial service reports. Exhibit K 

- A description of the types and amounts of insurance carried by Applicant which are 
specifically intended to provide for or support its financial fitness to perform its obligations as 
a licensee. Exhibit L 

- Audited financial statements exhibiting accounts over a minimum two year period. Exhibit M 

Bank account statement, tax returns from the previous two years, or any other information 
that demonstrates Applicant's financial fitness. Exhibit N 
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c. SUPPLIER FUNDING METHOD: If Applicant is operating as anything other than Broker/Marketer only, 
explain how Applicant will fund its operations. Provide all credit agreements, lines of credit, etc., and 
elaborate on how much is available on each item. Not Applicable 

d. BROKER PAYMENT STRUCTURE: If applicant is a broker/marketer, explain how your organization will be 
collecting your fees. The payment structure depends on the terms of the compensation 
arrangements negotiated with retail suppliers. 

e. ACCOUNTING RECORDS CUSTODIAN: Provide the name, title, address, telephone number, FAX 
number, and e-mail address of Applicant's custodian for its accounting records. Kevin Drohan 

f- TAXATION: Complete the TAX CERTIFICATION STATEMENT attached as Appendix D to this 
application. 

All sections of the Tax Certification Statement must be completed. Absence (submitting N/A) of any 
of the TAX identifications numbers (items 7A through 7C) shall be accompanied by supporting 
documentation or an explanation validating the absence of such information. 

Items 7A and 7C on the Tax Certification Statement are designated by the Pennsylvania Department 
of Revenue. Item 7B on the Tax Certification Statement is designated by the Internal Revenue 
Seivice. 
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8. TECHNICAL FITNESS: 

To ensure that the present quality and availability of service provided by natural gas distribution 
companies does not deteriorate, the Applicant shall provide sufficient information to demonstrate 
technical fitness commensurate with the service proposed to be provided. 

a. EXPERIENCE, PLAN, STRUCTURE: such information may include: 

Applicant's previous experience in the natural gas industry. 

Summary and proof of licenses as a supplier of natural gas services in other states or 
jurisdictions. Not Applicable 

Type of customers and number of customers Applicant currently serves in other jurisdictions. 
Not Applicable 

Staffing structure and numbers as well as employee training commitments. 
Staffing structure and numbers to be determined. 

Training programs to be determined. 

Business plans for operations within the Commonwealth. Future business plans to be 
determined. 

- Any other information appropriate to ensure the technical capabilities of the Applicant. 

b. PROPOSED MARKETING METHOD (check all that apply) Not Applicable 

• Internal - Applicant will use its own internal resources/employees for marketing 
• External NGS - Applicant will contract with a PUC LICENSED NGS 
• Affiliate - Applicant will use a NON-NGS affiliate that is a nontraditional marketer and/or 

marketing services consultant 
• External Third-Party - Applicant will contract with a NON-NGS third party nontraditional 

marketer and/or nonselling marketer 
• Other (Describe): " ^' " T 

c. DOOR TO DOOR SALES: Will the Applicant be implementing door to door sales activities? 

• Yes 
X No 

If yes, will the Applicant be using verification procedures? 

• Yes 
• No 

If yes, describe the Applicant's verification procedures. 

13 



d. OVERSIGHT OF MARKETING: Explain all methods Applicant will use to ensure all marketing is performed 
in an ethical manner, for both employees and subcontractors. Not Applicable 

e. OFFICERS: Identify Applicant's chief officers, and include the professional resumes for any officers 
directly responsible for operations. Exhibit O 

9. DISCLOSURE STATEMENT: 

DISCLOSURE STATEMENTS: If proposing to serve Residential and/or Small Commercial (less than 
6,000 Mcf annually) Customers, provide a Residential and/or Small Commercial disclosure statement. A 
sample disclosure statement is provided as Appendix E to this Application. 

Natural gas should be priced in clearly stated terms to the extent possible. Common definitions should 
be used. All consumer contracts or sales agreements should be written in plain language with any 
exclusions, exceptions, add-ons, package offers, limited time offers or other deadlines prominently 
communicated. Penalties and procedures for ending contracts should be clearly communicated. 

Wof applicable for an applicant applying for a license exclusively as a broker/marketer. Not 
Applicable 

10. VERIFICATIONS. ACKNOWLEDGEMENTS. AND AGREEMENTS 

a. STANDARDS OF CONDUCT AND DISCLOSURE: As a condition of receiving a license, Applicant 
agrees to conform to any Uniform Standards of Conduct and Disclosure as set forth by the Commission. 
Further, the Applicant agrees that it must comply with and ensure that its employees, agents, 
representatives, and independent contractors comply with the standards of conduct and disclosure set 
out in Commission regulations at 52 Pa. Code § 62,114. 

X AGREED 

b. REPORTING REQUIREMENTS: Applicant agrees to provide the following information to the 
Commission: 

14 



Reports of Gross Receipts: Applicant shall file an annual report with the Commission on an 
annual basis no later than April 30 t h following the end of the calendar year per 52 Pa. Code 
§62.110. Not Applicable 

• AGREED 

c. TRANSFER OF LICENSE: The Applicant understands that if it plans to transfer its license to another 
entity, it is required to request authority from the Commission for permission prior to transferring the 
license. See 66 Pa. C.S. § 2208(d). Transferee will be required to file the appropriate licensing 
application. 

AGREED 

d. ASSESSMENT: The Commission does not presently assess Natural Gas Suppliers for the purposes of 
recovery of regulatory expenses. 

X ACKNOWLEDGED 

e. FURTHER DEVELOPMENTS: Applicant is under a continuing obligation to amend its application if 
substantial changes occur to the information upon which the Commission relied in approving the original 
filing. See 52 Pa. Code § 62.105. 

AGREED 

FALSIFICATION: The Applicant understands that the making of false statement(s) herein may be 
grounds for denying the Application or, if later discovered, for revoking any"authority granted pursuant to 
the Application." This Application is subject to 18 Pa. C.S. §§4903 and 4904, relating to perjury and 
falsification in official matters. 

AGREED 

g. NOTIFICATION OF CHANGE: If your answer to any of these items changes during the pendency of your 
application or if the information relative to any item herein changes while you are operating within the 
Commonwealth of Pennsylvania, you are under a duty to so inform the Commission, within thirty (30) 
days, as to the specifics of any changes which have a significant impact on the conduct of business in 
Pennsylvania. See 52 Pa. Code § 62.105. 

X AGREED 

h. CEASING OF OPERATIONS: Applicant is also required to officially notify the Commission if it plans to 
cease doing business in Pennsylvania, 90 days prior to ceasing operations. 
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AGREED 

i. FEE: The Applicant has enclosed or paid the required initial licensing fee of $350.00, payable to the 
Commonwealth of Pennsylvania. 

PAYMENT ENCLOSED 

11. AFFIDAVITS 

a.) APPLICATION AFFIDAVIT: Complete and submit with your filing an officially notarized Application 
Affidavit stating that all the information submitted in this application is truthful and correct. An example 
copy of this Affidavit can be found at Appendix A. 

b.) OPERATIONS AFFIDAVIT: Provide an officially notarized affidavit stating that you will adhere to the Public 
Utility Code of Pennsylvania and applicable federal and state laws. An example copy of this Affidavit can be 
found at Appendix B. 



12. NEWSPAPER PUBLICATIONS 

Notice of filing of this Application must be published in newspapers of general circulation covering 
each county in which the applicant intends to provide service. Below is a list of newspapers which 
cover the publication requirements for Natural Gas Suppliers looking to do business in Pennsylvania. 

The newspapers in which proof of publication are required is dependent on the service territories the 
applicant is proposing to serve. The chart below dictates which newspapers are necessary for each 
NGDC. If the applicant is proposing to serve the entire Commonwealth, please file proof of 
publication in all seven newspapers. 

Please file with the Commission the Certification of Publication, along with a Photostatic copy of the 
notice to complete the notice requirements. 

Proof of newspaper publications must be filed with the initial application. Applicants do not need a 
docket number in their publication. Docket numbers will be issued when all criteria on the item 14 
checkiist (see beiow) are satisfied. 

Erie 
Times-
News 

Harrisburg 
Patriot-
News 

Philadelphia 
Daily News 

Pittsburg 
Post-
Gazette 

Scranton 
Times-
Tribune 

Wiiiiamsport 
Sun-Gazette 

Johnstown 
Tribune-
Democrat 

Columbia Gas X X X X X 

Equitable Gas X X 

National Fuel Gas X 

PECO X 

Peoples Natural Gas X X X 

Peoples TWP LLC X 

Philadelphia Gas 
Works X 

UGI X X X 

UGI Central Penn X X X X X X X 

UGI Penn Natural X X X 

Valley Energy X X 

Entire 
Commonwealth X X X X X X X 

(Example Publications are provided at Appendices F and G) 

13. SIGNATURE 

Applicant::Sprague Energy Solutions inc. 

By: 

Title: 
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14. CHECKLIST 

For the applicant's convenience, please use the following checklist to ensure all relevant sections 
are complete. The Commission Secretary's Bureau will not accept an application unless each of 
the following sections is complete. 

Applicant: Sprague Energy Solutions Inc. 

a> 
</) 
D 
Ui 
5-> 
C 
(0 

o 
Q. 
< 

Signature 

Filing Fee 

Application Affidavit 

Operations Affidavit 

Proof of Publication 

Tax Certification Statement 

Commonwealth Department of State 
Verification 

Certificate of Service 
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A. State Certificate of Authority (License Application 
question 2.b.) 

RECEIVED 
FEB 11 2015 

PA PUBLIC UTILITY COMMISSION 
SECRETARY'S BUREAU 



Eniity #: 4058830 
Dato Filed: 09/30/2011 

Caiol Aictiele 
Sccrolary of Ihe Commonwealth 

PENNSYLVANIA DEPARTMENT OF STATE 
CORPORATION BUREAU 

Application for Certificate of Authority 
.(l5Pa.C.S.) 

I X j Foreign Business Corporation (§ 4124) 
I ' " "| Foreign Nonprofit Corporation (§ 6124) 

City 

~7P3> T7Z? So&JZ. 

Commonwealth of Pennsylvania 
CERTIFICATE OF AUTHORITY 3 Page(s) 

Tl 127611001 

Fee: $250 

In coraplianco with Ihe requirements ofthe applicable provisions of 15 Pn-CS. (relating to corporations and unincorporated 
associations), the undorajgned, hereby states that: 

1. The name ofthe corporation is: 
Sprague Energy'Solutions Inc. 

2. Complete only when Ihe corporation must adopt a oorporate designator for use in Pehmytvanta. 
The name which the corporation "adopts for use In this Commonwealth is: 

3. I f the name set forth in paragraph I or 2 is not available for use in this Commonwealth, complete t h following; 
The fictitious name which the corporation adopts for use in transacting business in this Commonwealth is: 

The corporalion shall do business in Pennsylvania only under such fictitious name pursuani to the attached resolulbn ofthe 
board of dircctora under tho applicable provisions of 15 Pa.C.S. (reteting to corporaiions and unincorporated assoctaiions) and 
iho attached forin DSCB:S4-311 (Application for Registration of Fictitious Name). 

4. The name of the jurisdiction under the laws of which the corporation is incorporated is: Delaware 

5. The address of its principal office under the laws of the jurisdiction in which ills incorporated is: 

1209 Orange Street Wilmington • • DE 19801 

Number and street • City State Zip 

PAOil - OVlmsi I CT STUSI Otdlnt 

201! SEP 30 FfU-38 

PA DEPT OF STATE 



4 
'DSCB:15-4124/6]24:2 - * '„. . 

6. 'The (a) iiddiw of thUooiporatlon's propbKd reglsWred ofSco In thii cWonwoalth or (b) name of In 
' pomraonjialrogifftoi^dfficoprovidOTUidthooountyofvauicUi • ' 
.: (a) Numbor'aildstreet" • City; '.' ,StBtc. "Zip' • . . wrimty 

.(b)NamoofCommorcialRflglsteredOffiocProvider 
c/o: CT CORPORATION SYSTEM ' . .' • Dauphin • • 

. 7.Che<A one o/thafollowing:. • ' . •-

' pwuniuy profit, indldontai, or btbarwteo. • -

C o i t i o n - ; Tlwooipc^tibniBaanpcCT^inwrporet^fo^ •'• 
' •. tavotvingi»cunia^i^oflt,indd6nlaIprotherwiBo. " . ' 

IN TBSTTIMONY WHEREOF, tho undomgned.. 
MrporBtionhBi'caaiocl this Application for Cortiflcato of 

.Auttwrity. to. be' signed by a, d^.tiuthorted. officor thereof. 

SprHguq'BnBrgy SohiUou toe 

Paul K Scoff, 
Vico Preflldent. 

. .• Titio • 

. ) 

' rA(ai-trj«in0llCTHlli«MiM4«D°!lDi 



B. Articles of Incorporation and By-Laws (License 
Application question 2.b.) 

RECEIVED 
FEB 11 2015 

PA PUBLIC UTILITY COMMISSION 
SECRETARY'S BUREAU 



(DeCazva re PAGE 1 

The first State 

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE,. DO HEREBY CERTIFY "SPRAGUE ENERGY SOLUTIONS INC. " IS 

DULY INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS 

IN GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS 

THE RECORDS OF THIS OFFICE SHOW, AS OF THE SIXTH DAY OF JANUARY, 

A.D. 2015. 

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES 

HAVE BEEN PAID TO DATE. 

AND I DO HEREBY,..FURTHER C E R T I F Y THAT THE ANNUAL REPORTS HAVE 

B E E N F I L E D TO DATE! " " ' 

5007282 8300 

150013892 
You may verify this certificate online 
at corp.delaware.gov/authv0r.sht1nl 

f \ Jeffrey W. Bullock. Secretary of state 

AUTHENTICATION: 2013572 

DATE: 01-06-15 
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I , JEFFREY W. BULLOCK, SECRETARY OF STATE OF T3E STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF INCORPORATION OF "SPRAGUE ENERGY 

SOLUTIONS INC. ", FILED IN THIS OFFICE ON THE SEVENTH DAY OF 

JUI,Y, A.D. 2011, AT 12:07 O'CLOCK P.M. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 

NEW CASTLE COUNTY RECORDER OF DEEDS. 

5007282 8100 

110798501 
You nay verify this cortiticato online 
at corp.dolavjxro.gov/avthver.shtml 

AUTRE, 
Jeffrey W. BuJlock. Secretaiy of Slate 

CATION: 8886444 

DATE: 07-07-11 



f" 
State of Delaware 

Secretary of" State 
Division or Corporations 

Delivered 12:16 M 07/07/2011 
ITLED 12:07 PM 07/07/2011 

SBV 110798501 - 5007282 FXLB 

CERTIFICATE OF INCORPORATION 

OF 

SPRAGUE ENERGY SOLUTIONS INC. 

FIRST: The name of the corporation is Sprague Energy Solutions Inc. 

SECOND: The address of its registered office in the State of Delaware is The 
Coiporation Trust Company, Corporation Trust Center, 1209 Orange Street, Wilmington, DE 
19801 in New Castle County, Delaware. The name of its registered agent at such address is The 
Coiporation Trust Company. 

THIRD: The nature of the business or purposes to be conducted or promoted by the 
corporalion is to engage in any lawftil act or activity for which corporations may be organized 
under the Delaware General Corporation Law. 

FOURTH: The total number of shares of all classes of stock which the corporation shall 
have authority to issue is One Thousand (1,000) shares of Common Stock of the par value of 
One Cent ($.01) per share. 

FIFTH: The name of the incorporator is Paul A. Scoff and his mailing address is: 

Paul A. Scot! 
c/o Sprague Energy Corp. 
Two Inlemational Drive, Suite 200 
Portsmouth, New Hampshire 30801 

I, the undersigned, for the purpose of fonning a coiporation under the laws ofthe State if 
Delaware, do make, file and record this Certificate, and docertify that the facts herein stated are 
true, and I have accordingly hereunto set my hand this ̂ f t 
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BYLAWS 

OF 

SPRAGUE ENERGY SOLUTIONS INC. 

ARTICLE I 
OFFICES 

Section 1. Registered Office. The registered office of Sprague Energy Solutions Inc. 
(the "Corporation"') required by the General Corporation Law of the State of Delaware (the 
"DGCL"') to be maintained in the State of Delaware, shall be the registered office named in the 
original Certificate of Incorporation of the Corporation (as the same may be amended and 
restated from time to time, the "Certificate of Incorporation"'), or such other office as may be 
designated from time to time by the Board of Directors of the Corporation (the "Board of 
Directors") in the manner provided by law. Should the Corporation maintain a principal office 
within the State of Delaware such registered office need not be identical to such principal office 
of the Corporation. 

Section 2. Other Offices. The Corporation may have offices at such other places 
both within and without the State of Delaware as the Board of Directors may from time to time 
determine or as the business ofthe Corporation may require. 

ARTICLE U 
STOCKHOLDERS 

Section 1. Place of Meetings. All meetings of the stockholders shall be held at the 
principal office of the Corporation, or at such other place within.or without the State of Delaware 
as shall be specified or fixed in the notices or waivers of notice thereof. 

Section 2. Quorum; Adjournment of Meetings. Unless otherwise required by law or 
provided in the Certificate of Incorporation or these bylaws, the holders of shares of stock with a 
majority of the voting power entitled to vote thereat, present in person or represented by proxy, 
shall constitute a quorum at any meeting of stockholders for the transaction of business and the 
act of the holders of a majority of the voting power of such stock so represented at any meeting 
of stockholders at which a quorum is present shall constitute the act of the meeting of 
stockholders. The stockholders present at a duly organized meeting may continue to transact 
business until adjournment, notwithstanding the withdrawal of enough stockholders to leave less 
than a quorum. Shares ofits own stock belonging to the Corporation or to another corporation, if 
such shares of stock represent a majority of the voting power entitled to vote in the election of 
directors of such other corporation are held, directly or indirectly, by the Corporation, shall 
neither be entitled to vote nor be counted for quorum purposes; provided, however, that the 
foregoing shall not limit the right of the Corporation or any subsidiary of the Corporation to vote 
stock, including but not limited to its own stock, held by it in a fiduciary capacity. 

Notwithstanding the other provisions of the Certificate of Incorporation or these bylaws, 
the chairman ofthe meeting or the holders of shares of stock with a majority ofthe voting power 
present in person or represented by proxy at any meeting of stockholders, whether or not a 
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quorum is present, shall have the power to adjourn such meeting from time to time, without any 
\-„, notice other than announcement at the meeting of the time and place of the holding of the 

adjourned meeting; provided, however, if the adjournment is for more than thirty (30) days, or i f 
after the adjournment a new record date is fixed for the adjourned meeting, a notice of the 
adjourned meeting shall be given to each stockholder of record entitled to vote at such meeting. 
At any such adjourned meeting at which a quorum shall be present or represented any business 
may be transacted which might have been transacted at the meeting as originally called. 

Section 3. Annual Meetings. An annual meeting of the stockholders, for the election 
of directors to succeed those whose terms expire and for the transaction of such other business as 
may properly come before the meeting, shall be held at such place, within or without the Stale of 
Delaware, on such dale, and at such time as the Board of Directors shall fix and set forth in the 
notice of the meeting, which date shall be within thirteen (13) months subsequent to the later of 
the date oflncorporation or the last annual meeting of stockholders. 

Section 4. Special Meetings. Unless otherwise provided in the Certificate of 
Incorporation, special meetings of the stockholders for any purpose or purposes may be called at 
any time by the Chairman of the Board (if any), by the chief executive officer or by a majority of 
the Board of Directors, or by a majority ofthe executive committee (if any), and shall be called 
by the Chairman of the Board (if any), by the chief executive officer or the Secretary upon the 
written request therefor, stating the purpose or purposes ofthe meeting, delivered to such officer, 
signed by the holder(s) of at least seventy-five percent (75%) of the issued and outstanding stock 
entitled to vote at such meeting. 

Sections. Record Date. For the purpose of determining.stockholders entitled to 
notice of or to vote .at any meeting of stockholders, or any adjournment thereof,, or entitled to 
express consent to corporate action in writing without a meeting, or. entitled ,tp receive payment 
of any dividend or other distribution .or allotment of. any rights, or .entitled to exercise any.rights 
in respect of any change, conversion.or. exchange of stock or. for the purpose.of.any. other lawful 
action, the Board of Directors of the .Corporation may fix, .in advance, a date as. the. record date 
for any such detennination of stockholders, which date shall not be more than sixty (60) days nor 
less than ten (10) days before the date of such meeting, nor more than sixty (60) days prior to any 
other action. • . 

I f the Board of Directors does not fix a record date for any meeting of the stockholders, 
the record date for detennining stockholders entitled to notice of or to vote at such meeting shall 
be at the close of business on the day next preceding the day on which notice is given, or, if in 
accordance with Article Vii . Section 3 of these bylaws notice is waived, at the close of business 
on the day next preceding the day on which the meeting is held. If, in accordance with Section 
12 of this Article I I , corporate action without a meeting of stockholders is to be taken; the record 
date for determining stockholders entitled to express consent to such corporate action in writing, 
when no prior action by the Board of Directors is necessary, shall be the day on which the first 
written consent is expressed. The record date for determining stockholders for any other purpose 
shall be at the close of business on the day on which the Board of Directors adopts the resolution 
relating thereto. 
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s~ • A determination of stockholders of record entitled to notice of or to vote at a meeting of 
V ' stockholders shall apply to any adjournment of the meeting; provided, however, that the Board of 

Directors may fix a new record date for the adjourned meeting. 

Section 6. Notice of Meetings. Written notice of the place, date and hour of all 
meetings, and, in case of a special meeting, the purpose or purposes for which the meeting is 
called, shall be given by or at the direction of the Chairman of the Board (if any) or the chief 
executive officer, the Secretary or the other person(s) calling the meeting to each stockholder 
entitled to vote thereat and shall be delivered not less than ten (10) nor more than sixty (60) days 
before the date of the meeting, personally, by electronic transmission or by mail. If mailed, 
notice is given when deposited in the United States mail, postage prepaid, directed to the 
stockholder at his or her address as it appears on the records of the Corporation. The 
Corporation may provide stockholders with notice of a meeting by electronic transmission 
provided such stockholders have consented to receiving electronic notice. 

Section 7. Stock List. A complete list of stockholders entitled to vote at any meeting 
of stockholders, arranged in alphabetical order for each class of stock and showing the address of 
each such stockholder and the number of shares registered in the name of such stockholder, shall 
be open to the examination of any stockholder, for any purpose germane to the meeting, during 
ordinary business hours, for a. period of at least ten (10) days prior to the meeting, either on a 
reasonably accessible electronic network, provided that the information required to gain access 
to the list is provided with the notice of the meeting, or during ordinary business hours, at the 
principal place of business ofthe Corporation. The stock list shall also be produced and kept at 

( the time and place of the meeting during the whole time thereof, and may be inspected by any 
stockholder who is present. I f the meeting is to be held solely by. means of remote 
communication, then the- Ust shall also be open to the examination of any ;stockholder during the 
whole time of the meeting on a reasonably accessible electronic network, and the information 
required to access such list shall be provided with the notice ofthe meeting. • 

Section 8. - Proxies. Each stockholder entitled to vote at a meeting-of stockholders or 
to express consent or dissent to a corporate action in writing without a meeting may authorize 
another person or persons to act for him by proxy. Proxies for- use at any meeting of 
stockholders shall be filed with the Secretary, or such other officer as the Board of Directors may 
from time to time determine by resolution, before or at the time of the meeting. All proxies shall 
be received and taken charge of and all ballots shall be received and canvassed by the secretary 
of the meeting who shall decide all questions touching upon the qualification of voters, the 
validity of the proxies, and the acceptance or rejection of votes, unless an inspector or inspectors 
shall have been appointed by the chairman of the meeting, in which event such inspector or 
inspectors shall decide all such questions. 

No proxy shall be valid after three (3) years from its date, unless the proxy provides for a 
longer period. Each proxy shall be revocable unless expressly provided therein to be irrevocable 
and coupled with an interest sufficient in law to support an irrevocable power; 

Should a proxy designate two or more persons to act as proxies, unless such instrument 
, shall provide the contrary, a majority of such persons present at any meeting at which their 
v powers thereunder are to be exercised shall have and may exercise all the powers of voting or 
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f * giving consents thereby conferred, or if only one be present, then such powers may be exercised 
Vc' by that one; or, if an even number attend and a majority do not agree on any particular issue, 

each proxy so attending shall be entitled to exercise such powers in respect ofthe same portion 
of the shares as he or she is of the proxies representing such shares. 

Section 9. Voting; Elections; Inspectors. Unless otherwise required by law or 
provided in the Certificate of Incorporation, each stockholder shall have one vote for each share 
of stock entitled to vote which is registered in his or her name on the record date for the meeting. 
Shares registered in the name of another corporation, domestic or foreign, may be voted by such 
officer, agent or proxy as the bylaw (or comparable instrument) of such corporation may 
prescribe, or in the absence of such provision, as the Board of Directors (or comparable body) of 
such corporation may determine. Shares registered in the name of a deceased person may be 
voted by his or her executor or administrator, either in person or by proxy. 

All voting, except as required by the Certificate of Incorporation or where otherwise 
required by law, may be by a voice vote; provided, however, that upon demand therefor by 
stockholders holding shares of stock representing a majority of the voting power present in 
person or by proxy at any meeting a written ballot vote shall be taken. All elections for directors 
shall be by written ballot unless otherwise provided in the Certificate of Incorporation. Unless 
otherwise provided in the Certificate of Incorporation or these bylaws, directors shall be elected 
by a plurality of the votes cast by the holders of shares of stock entitled to vote in the election of 
directors at a meeting of stockholders at which a quorum is present. All other elections and 
questions presented to the stockholders at a meeting at which a quorum is present shall, unless 

f otherwise provided by the Certificale of Incorporation, these by-laws, the rules or regulations of 
any stock exchange applicable to the Corporation, or applicable law or pursuant to any regulation 
applicable to the Corporation or its securities, be decided by the affirmative vote-of the holders 
of a majority in voting power of the shares of stock of the Corporation which arc present in 
person or by proxy and entitled to vote thereon. Every stock vote shall be taken by written 
ballots, each of which shall state the name of the stockholder or proxy voting and such other 
information as may be required under the procedure established for the meeting: • -- -" 

At any meeting at which a vote is taken by ballots, the chairman-of the meeting may 
appoint one or more inspectors, each of whom shall subscribe an oath or affirmation to execute 
faithfully the duties of inspector at such meeting with strict impartiality and according to the best 
of his or her ability. Such inspector shall ascertain the number of shares of capital stock of the 
Corporation outstanding and the voting power of each such share, determine the shares of 
capital stock of the Corporation represented at the meeting and the validity of proxies and 
ballots, count all votes and ballots, determine and retain for a reasonable period a record ofthe 
disposition of any challenges made to any determination by the inspectors, and cerlify their 
determination of the number of shares of capital stock of the Corporation represented at the 
meeting and such inspectors' count of all votes and ballots. Such certification and report shall 
specify such olher infonnation as may be required by law. In determining the validity and 
counting of proxies and ballots cast at any meeting of stockholders of the Corporation, the 
inspectors may consider such information as is permitted by applicable law. The chairman ofthe 
meeting may appoint any person to serve as inspector̂  except no candidate for the office of 
director shall be appointed as an inspector. 

US 996509v. 1 



^—- Unless otherwise provided in the Certificate of Incorporation, cumulative voting for the 
U - - election of directors shall be prohibited. 

Section 10. Conduct of Meetings. The meetings of the stockholders shall be presided 
over by the Chairman of the Board (if any), or i f he or she is not present, by the chief executive 
officer, or if neither the Chairman of the Board (if any), nor chief executive officer is present, by 
a chairman elected at the meeting. The Secretary of the Corporation, i f present, shall act as 
secretary of such meetings, or i f he or she is not present, an Assistant Secretary shall so act; i f 
neither the Secretary nor an Assistant Secretary is present, then a secretary shall be appointed by 
the chairman of the meeting. The chairman of any meeting of stockholders shall determine the 
order of business and the procedure at the meeting, including such regulation of the maimer oi' 
voting and the conduct of discussion as seem to him in order. Unless the chairman of the 
meeting of stockholders shall otherwise determine, the order of business shall be as follows: 

(a) Calling of meeting to order. 

(b) Election of a chairman and the appomtment of a secretary if necessary. 

(c) Presentation of proof of the due calling of the meeting. 

(d) Presentation and examination of proxies and determination of a quorum. 

(e) Reading and settlement of the minutes of the previous meeting. 

( (f) Reports of officers and committees. 

(g) The election of directors if an annual meeting, or a meeting called for that 
purpose. 

(h) Unfinished business. 

(i) New business, 

(j) Adjournment. 

Section 11. Treasury Stock. The Corporation shall not vote, directly or indirectly, 
shares of its own stock owned by it or any other corporation, if a majority of .shares entitled to 
vote in the election of directors of such other corporation is held, directly or indirectly by the 
Corporation and such shares shall not be counted for quorum purposes. 

Section 12. Action Without Meeting. Unless otherwise provided in the Certificate of 
Incorporation, any action permitted or required by law, the Certificate of Incorporation or these 
bylaws to be taken at a meeting of stockholders, may be taken without a meeting, without prior 
notice and without a vote, i f a consent in writing, setting forth the action so taken, shall be signed 
by the holders of outstanding stock having not less than the minimum number of votes that 
would be necessary to authorize or take such action at a meeting at which all shares entitled to 

, vote Ihereqn were present and voted. Prompt notice of the taking of the corporate action without 
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a meeting by less than a unanimous written consent shall be given by the Secretary to those 
stockholders who have not consented in writing. 

ARTICLE III 
BOARD OF DIRECTORS 

Section 1. Power: Number; Term of Office. The business and affairs of the 
Corporation shall be managed by or under the direction of the Board of Directors, and subject to 
the restrictions imposed by law or the Certificate of Incorporation, they may exercise all the 
powers of the Corporation. 

The number of directors of the Corporation shall be determined from time to time by 
resolution of the Board of Directors, unless the Certificate of Incorporation fixes the number of 
directors, in which case a change in the number of directors shall be made only by amendment of 
the Certificate of Incorporation. Each director shall hold office for the term for which he or she 
is elected, and until his or her successor shall have been elected and qualified or until his or her 
earlier death, resignation or removal. 

Unless otherwise provided in the Certificate of Incorporation, directors need not be 
stockholders nor residents of the State of Delaware. 

Section 2. Quorum. Unless otherwise provided in the Certificate of Incorporation, a 
majority of the total number of directors shall constitute a quorum for the transaction of business 
of the Board of Directors and the vote ofa majority ofthe directors present at a meeting at which 
a quorum is present shall be the act of the Board of Directors. 

Section3. Place of Meetings: Order of Business. The directors may hold their 
meetings and may have an office and keep the books of the Corporation, except as otherwise 
provided by law, in such place or places, within or without the State of Delaware, as the Board of 
Directors may from time to time determine by resolution. At all meetings of the Board of 
Directors business shall be transacted in such order as shall from time, to time be determined by 
the Chairman of the Board (if any), or in his or her absence by the chief executive officer, or by 
resolution ofthe Board of Directors. 

Section 4. First Meeting. Each newly elected Board of Directors may hold its first 
meeting for the purpose of organization and the transaction of business, i f a quorum is present, 
immediately after and at the same place as the annual meeting of the stockholders. Notice of 
such meeting shall not be required. 

Section 5. Regular Meetings. Regular meetings of the Board of Directors shall be 
held at such times and places as shall be designated from time to rime by resolution ofthe Board 
of Directors. Notice of such regular meetings shall not be required. 

Section 6. Special Meetings. Special meetings of the Board of Directors may be 
called by the Chairman of the Board (if any), the chief executive officer or, on the written 
request of any two directors, by the Secretary, in each case on at least twenty-four (24) hours 
personal or written notice or on at least twenty-four (24) hours notice by electronic transmission 
to each director. Such notice, or any waiver thereof pursuant to Article VII, Section 3 hereof, 
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need not state the purpose or purposes of such meeting, except as may otherwise be required by 
law or provided for in the Certificate oflncorporation or these bylaws. 

Section 7. Removal. Any director or the entire Board of Directors may be removed, 
with or without cause, by the holders of a majority of the shares then entitled to vote at an 
election of directors; provided that, unless the Certificate of Incorporation otherwise provides, i f 
the Board of Directors is classified, then the stockholders may effect such removal only for 
cause; and provided further that, i f the Certificate of Incorporation expressly grants to 
stockholders the right to cumulate votes for the election of directors and if less than the entire 
Board of Directors is to be removed, no director may be removed without cause if the votes cast 
against his or her removal would be sufficient to elect him or her i f then cumulatively voted at an 
election of the entire Board of Directors, or, if there be classes of directors, at an election ofthe 
class of directors of which such director is a part. 

Section 8. Vacancies: Increases in the Number of Directors. Unless otherwise 
provided in the Certificate oflncorporation, vacancies and newly created directorships resulting 
from any increase in the authorized number of directors may be filled by a majority of the 
directors then in office, although less than a quorum, or a sole remaining director; and any 
director so chosen shall hold office until the next annual election and until his or her successor 
shall be duly elected and shall qualify, unless sooner displaced. 

If the directors of the Corporation are divided into classes, any directors elected to fill 
vacancies or newly created directorships shall hold office until the next election of the class for 
which such directors shall have been chosen, and until their successors shall be duly elected and 
shall qualify. 

Section 9. Compensation. Unless otherwise . restricted'.by the. Certificate of 
Incorporation, the Board of Directors shall have the aiathority..,.to fix the. compensation of 
directors. . . . . . . „ • , . „ . 

Section 10. Action Without a Meeting. Unless otherwise restricted, by the Certificate 
of Incorporation, any action required or permitted to be taken at any meeting of the Board of 
Directors, or any committee designated by the Board of Directors, may be taken without a 
meeting if all members of the Board of Directors or committee, as the case may be, consent 
thereto in writing or by electronic transmission, and the writing or writings or electronic 
transmission or transmissions are filed with the minutes of proceedings ofthe Board of Directors 
or committee. Such consent shall have the same force and effect as a unanimous vote at a 
meeting, and may be stated as such in any document or instrument filed with the Secretary of 
State of Delaware. .. . 

Section 11. Telephone Conference Meeting. Unless otherwise restricted by the 
Certificate of Incorporation, subject to the requirement for notice of meetings, members ofthe 
Board of Directors, or members of any committee designated by the Board of Directors, may 
participate in a meeting of such Board of Directors or committee, as the case may be, by means 
of a conference telephone or other communications equipment by means of which all persons 
participating in the meeting can hear each other, and participation in such a meeting shall 
constitute presence in person at such meeting, except where a person participates in the meeting 
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